16 2.4

Governmental Consenis,  The lolfuwing Consenis ol Goverineutal

Enbites nccessary to constunmate the transactions contemplated hereby will have been obtmned:
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(a)

()

{©

(d)

©

]

the Commissioner of Competition wili have issued an Advance Ruling
Certificate under Section 102 of the Competifion Act 10 respect of the
transnctions contemplated hereby or the applicable waihing period wnder
Section 123 of the Competition Act will have expired or the partes wil
have received a walvel ffom the obligaton to notfy under Part IX of the
Competition Act pursnant wo Subsection 113(c) of the Competition Act;

notice that the responsible Minister under the Investment Canada Act 13
satistied that the fransaction contzinplated herein 15 likely to be of net
benedlt to Canada or that the fransachons conternplated hereby is not
rvicwablc;

Consents as necessary will have been gramted by he relevant
Governmental Entities ("Granss’)y respecting the transfer, assigmmnent or
reauthonzation of the Telecomnmmcations Operahng Authonties,
Submarine Cable landing licemses and the Radio Communications
Licenses, Clags A Baste [oemational Telecommumications Service
License and of any olher Permit ot il required, of any Contract, cxeept fur
such consents and approvals that swould not subject any Seller or any of 15
Affiliates vo any criminal habibties other than munaterial fines or penalties
levied against Persons (other than aaural persous);

consents or clearances (including deemed cousents and clearances) 1n
form and substance reasonubly satisfuctory to Buyer as are required, or
reasonably cousidercd to be applicable by Buyer, under amy mergex
coplrel neles of any slale or juriadiclion where any Seller camicy on
business:

it required it being ctablished, m torins teasonably ratisfactory to the
Buyer, that it 13 not the intention of the Furopean Commission to imtiawe
procecdings mder Anicle 6(1)e) of Council Regulation (EEC) 4064/8%
(as smended) (the 'ECMR"); provided that, this condition will be deemed
saristied if the European Commission malkes a referral of all or pan of the
arrangernents contempiated by {ns Agreement to 8 competent authority of
the United Kingdom nader Article %[} of the ECMR and the UK OfTiee
of Fair Trading shali have indicated 11 terma reasonabiy satisfacuory Lo the
Buyer Lhat the Seerclary of Sl For Irade and Industry dues not intend to
velir the proposed aeguisition of the Purchused Assels by the Buyer w the
UK Competition Commtisyion;

the expiation or termination of any apphcable wmting periods under the
HSR Act.



163 Cendilivns lo the Obligahions ol Byyer. The obligalion of Buyer to comsummalte
the Transfer ot the Purchased Assets 15 subject to the sarisfaction (or written waiver by Buyer) of
each ot the followmy further condilions:

10.3.1  Decuments. Buyer will have recerved the wems listed in Sections 5,2.2
and 5.2.4.

1032 Intetim Menagement Aercements. Nesther the Imerim Management
Apteement not the UK Interim Management Agreement shall have been tertminated or resoinded.

W33 Approval of Bankruptey Couns. Al Banknupley Court Ornders will
havy been enlered and nat been modified or vacaled, and no stay of the Bankruptey Court Orders
pending appeal will have been entered. hone of the orders deseribed in Sections 9.2.3, 9.33 or
9.4.4 will haye been modified in any manaer thal has an adverse effeet on Buyer or vacawed since
the IMA Date,

34 Consents. The Consents of the Parsons listed on Schedule 10.3.4 will
have boen oblatner. ‘

1035 Asset Brop Downe And Share Sale The Purchased Assets, o rthe
extent requested by Buyer pursvant to bection 2.1.2 of this Agreement, will have been duly and
validly transterned to the applicable Newuo, as conternplated by, with respect to the UK Sellers,
the Ilive Down Agreement, the Share Sale Agreement and Section 5.2.4 hereof or with respect
to the other Sellers, the documents descitbed in Sectiva 2.1.2 of this Agrezineat, Teleglobe will
have excouted the Agreod Loan in favor of UK Newceo and paid the provceds of such Agreed
Loan on behalf of UK Newco to the UK Sellers; the TIUXK and the UK Adminisiralors will have
executed the Deed of Release and transferred to the UK Newco any of the Purchased Assets
which were subject ta the Debenture and which were required to be transferted back to the UK
Newco following the discharge of the Debenture; the Transfer of the Equity Interests of UK
Neweo 1o Feleglobe, by Lhe completion of the Share Purchase Apreement, wll have occamed,
and UK Neweo and ‘Leleglobe will have effected the Capitalization and Teleglobe will have
enterad mnto the Deed of Watver,

1036 UK Neweo. All amounts vwed by UK Noweo o sny Seller {or its
asgignee} will have been discharged in fall without any cosy, fiabiliLy or obligation to UK Newen.

10.3.7  Migrabon [ransactions. ‘Ihe Scllers will have perlormed the ¢ovenant
set forth 1n Section 8.15 in all material respects.

10.3.8  Govermmental Consents. The following Consents of Governmertal
Latities necessary to comsumtnale the transactions eomternplated herebhy witl have been obained

{a}  the Commissioncr of Competition will have issued an Advauce Ruling
Centificate under Section 102 of the Competition Act 1n respect of the
transactions contemplated hereby or the applicable wailing period under
Section 123 of the Competition Act will have cxpired or the purties will
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{b)

(c)

)

{e)

bave received a waiver from the obligation to notfy mider Part TX of the
Competition Act pursuant 10 Subsection P 3(c) of the Competition Awl;

notice that the responsible Minister under the Investment Canada Act is
sniished that the transaction contemplated heren is likely to be of net
benefit to Canada or that the transactions comtcmplated herchy is not
eviewable;

Granls 1especting the transfer. assignment or reauthorization of the
Telecomruumications Operating Authorities, Submarine Cable Landing
Licenses and the Radio Commmnications Licenses, Class A Dasic
Inernational Telecommunications Service License and of any other
Pesmilt {except with respeet to the Perout for the fixed snicrowave facility
wn Lamaline, Newfoundland (call sign CGJI-615)) or. if required, of any
Contract, except for such consents and approvals that would vot have,
mdividually or in the agurewate, a2 Material Adverse Effect or not subject
the Buyer or agy of its Affiliates to any ctiminal Labilities other tham
immaterial fines or pemalties kevied wyeainst Persons (other than namural
persons), and, with respect o each such Grang, the time for appesling or
hiling petitons Tor reconsideration, review or to ser aside such Grant, and
the thne for any Governmental Entity on 1ts own metion to reconsider,
review ot set aside such Grants shall have expired, or at least 40 days shall
have passed from the last date such Grants have become effective, except
with respect 1o thy Cluss A Basic Jntcroaponal Telecommmunicatons
Service Licympe, 10 which casc cither (7) 90 duys shall have passed frn
the date of such Grant, or (if) 40 days shall have passed from the last daze
that the Grants in 7espect of the Conadian Svbmarme Cable Landing
Liccnse and the Canadiun Radio Cermuunications Licenscs shall have
heen issaed by Industry Canada. whichever is earlier.

consents or clearances (inchuling decmed consents and clearances)
fiwm ancl suhstince reasonably satsfacuny to Buyer as are requived, or
reasonably considered o be applicable by Buyer, under any merper
control rules ol any stale or jurisdiction where any Seller carries on
business;

if requiced, it being established, 1n terms reasonably satisfactory o the
Buyer, that it 15 not the mtention of the Fvropean Commission to mitiate
proceedings under Article 6(1)(c) of Council Regulation {(EEC) 4064/8%
(as amnended) (the "ECMR "); provided that, this condition will be deemed
satisfied if the Furopean Comimission makes a referral of all or part of the
amangements contemplated by this Agreement to 2 competent authority of
the Unmited Kingdom under Article 9(1) of the ECMR and the UK Office
of Faur Trading shall have indicased 1 terms reasonably satisfactory to the
Buyer that the Secretary of State for Trade and Industry does not intend to
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refer the praposed acquisition of the Purchased Assets by the Buyer ta the
LK Compelilion (Commssion:

o the expitation or termination of any applicable wailing perods under the
HSR At

10.3.%  Stay Process. The stay of actions and proceedings. including the slay
promtitmy the canccllation of contracts, mposed by the CCAA Proccading, shall have

comtinued and be in force subslantially as at the date hereof or shall have been replaced by
annther siay of the game affcet

ARTICLE X1
TERMINATION

11.1  Tenmwatiom  Ths Agmeoment may he terminaled and  the  trunsaciions
comlemplaled heraby shall be abandomed at any time prior to the Closing:

1111 Mutoal Consent. Bv mutnal written consent of Teleglobe and Buyer,

11 1.2 Temmination bv Seliers. By the Kev Sellers, upon wriiten notice 1o
Buyer, (o) if the IMA Date will not have occuited prior te December 31, 2002 or the Closing will
eot have occutted prer to Aupnst 31, 2003, provided none of the Sellers will have canzed such
failure to have occurred by breaching any representmbion, warranoty, covemant oI agresmest
contained herein, (b} so long as Buver is mr then entiiled to terminate this Agreement pursnant
to Section 11.1.3(b}. 1f (1) Duver is mn material breach of any covenant contained (A) mn ths
Agreement at any tune piior to or on the IMA Date, which breach shall be incapable of being
cured o1, if capable of being cured shall not have beer cured by the sarlier of the IMA Date or
the date that 15 30 days following (in each case) Buver's recept of written notice from the Koy
Selkrs of such default or breach (specityving in reasonable detsil the claimed defamlt or breach)
ot (B} in this Agreciment, thw Interm Managemenl Agreement or the UK Interim Managemient
Apreement al uny Hme aler the DM A Date, which breach shall be incapablc of being cured or, il
capable af beimpg cured shall not have been cuned by (he carlier wf the Closing Dute or the dae
that 15 30 doys following (in each cnse) Buyer's receipt of written notice from the Kev Sellers of
such defavlt or breach (specifving w. reasonable detail the claimed defamlt or breach) or {u} it is
not the case that, npon the earlier of the IMA Date and the date that 15 30 days tollowng {1n each
casc} Buyer's woceipt of written notice from the Scllers of a broach of any representation or
watrantly {specilying in reasomable detail the claimed breach), the representations and wurraniies
of Duyer conrained in this Agreement or the Interinn Management Agreement that are qualified
as to mateziality are true 1n all respects and those that are not 50 qualified are true in all matenal
respects #s of such date (and. 1if later, the IMA Date), or (c) 1f any Banlauptcy Court (whose
approval is required) denies approvat of this Agreement, the Interim Management Agreement or
the TJK Interim Manapement Agrcement.

1113  Termination by Auyer. By Buyer, upon written notice 10 Teleglohc, (a)
1 the IMA Daie will ned have vecurred paor e Docember 31, 2002 ar the Closing will oot have
oceurred prior {0 Aygusl 31, 2003, provided Buver will nol have vaused such failure w have
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occurred by breaching any of its representations, warrnties. covenants or agreements containad
herein, (b} prior to the TVA Date, 50 long as the Key Sellers are not then antitled 1o tenminare
this Agrecment pursuanl to Sectian 1E.1.2(bY, i any of the Key Sellers' representatuns and
warcanties have been materially breached {without giving effect to any language Lherein that
limits the scope of or otherwise qualifies any such representation or warranty based om any
standard of materiality ot any similar concept, including by reference to a Material Adverse
Lffect) except for breaches or inaccuracies that did not, either individually or m the aggregate,
result 1n a Matetial Adverse Lffect (it being undersiood, however. in any event, any breach or
maccuracy with. either individually or when apgregated with any other breaches or inacoreacies,
resmlts in direct or indirect adverse consequences to Buyer in excess of $10,000,000 shall be
deemned for purposes of this Scetion 11.1.3(h), to have a Material Adverse Effecy, or any of the
Key Sellers is i matenal breach of amy material covenant contained herein, unless such breach
ur Inaccuracy has been curad by the earher of the IMA Date or 30 days following the date Buyer
provides Teleglobe wriimen nopce thercof (which molice Buyer shull deliver to Teleglobe
promptly following the time at which Buyer becomes aware of such breach or inaceuracy and
which notice shall specify in reasonsble detail the claimed breach or mmaccuracy), (c) on or after
the IMA Date but pror to the Closing, so long as Key Sellers ave rict then entitled to ferminate
this Agroement under Seetion 11.1.2(h), if any of the Koy Scllers % i material breach of any of
the covenants contained tn Seetion 3.13 or Section R.15 of this Apreement or any material
covenant comtained in the Interim Managermnent Agreemcnt or the UK Manugoement Agrecment
and such breach i cansed by setiony of any of the persoms Listed on Sehedule 11.1.3(¢) (it being
understood that if the breach 13 caused by an act or omission of an Lmployee who reports to the
Manager under the Interim Management Agreement or the UK Management Agreement, such
broach shall not give Buyer o lerminstion rght), unless such breach bas been cured withim 30
days following the date on which Buver provides Teleglobe written notice thereof (wiich notice
ghall be delivered to Teleglobe promptly following the tume at which Buyer becomes aware of
such breach and which nonce shall specily in rcasonable detail the claimed breach), (d) il any
Banlauptcy Court disapproves of this Agreement, the Interim Management Agreement or the
UK Intexrim Manapement Agreenient, (€) 1f Buyer's rights under Scction 11.3 are held invalid or
unenforceable, in whele or in any materiat part or 11 the event of 2 Competing Traesaction or (f)
if the Canadian Transaction Notice is not filed on or before the date that i3 five Business Days
after the date hereof, and if esther the CCAA Court or the US Bankiupicy Courl has nol entered
the applicable Sales Approval Order in substantially the form of Exhibits .1 and E-2 or ou
other terms satisfactory to Buyer or such Sales Apptoval Order shall not becomu & Final Order
on or before the date that 15 75 days after the daie hereof.
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1.2 Elicet of Tennwalivn Ln the event of the terminanion of this Agreement pursuant
o Section 11.1, cxeept for the provisions of the Interim Management Agreement and the UK
Inlerim Manayemnenl Ageeemnent thal eapressly survive the ternination thereof and except for the
provisions of the [ast sentences of Section 4.2, Section 8.2 and Scetion 11.3: this Section 11.2;
and Sections _13.4, 13.7. and 13,10, the Interim Management Agreement, the UK Interim
Management Agreament and this Agreenent will fosthwith become null and void and have no
effect. without any Liability on the pari of any Prety or their respective Affiliates. Nothung 1o this
Article XI will, however. relieve any Party of Lability for breach of this Agreement occarring
prior to such fermoation, or for breach of any provision of tus Agreement which specificelly
survives termipation hereuader.

11.3 DBreakup Fee and Txpense Reimbursemgnt,

11.3.1 Breakup Fee. Uniless this Agreement is tenmnated pursuané o
Sectiun | LF.20a} or {b), if Lhe Scllews (i) terminale Lhis Agreement (i) scll, ransfer, leaswe or
otherwise dispose directly or indirectly, including through an asset sale, stock sale, merger,
reorganizabion or olher sunilar frunsaclion by any Seller or olherwise, all or substantially all or a
maierial portion of the Purchased Assets (or agree to do any of the forepoing) in a transaclion to
a party or parties olher than Buyer or an Affiliate of Buyer within two years from the date hereof,
ar chonse not to <ell, tramsfer, lease, ar othenvine dispose of, directly ar iudirectly, mchding
lhrough an asser sale slock sule, merger, reorganization or other similar teunsuction (by any
Seller or otherwise), all ar subsiantiatly all or a material portion of the Purchased Assets {or
agree to do any of the forewoing} to Buyer or an Affiliate of Buyer whether as a result of the
proposalt or of a stand alone plan of reorganization (a 'Competing Transaction™} or otherwise or
(i1} execute an agresment with respect to a Compenng Transaction, or Buyer terminates this
Agreement in the cvent of a Compeling ‘I ransaction pursuant to Section 13.1.3(e), Tcleglobe
will pay 16 Buyer &8 breakup e in the amount of $4,659,000 (the ‘Breakup Fee™), which (e
ghall b payable by Teleglobe in immedintely available US federal funds upom the garlier lo
occur of (%) termination of 1his Agresuent. and (v) any execution of 2 definilive agruement with
respect to 1 Competing Transaction; provided that if this Agreeraent s lerminated pursuant to
Section 11,1.2(m) and within 12 months afier the date of such vermination Sellers publicly
annhaunce or enter inlo a delinttive agreement for 2 Compeling Transaction, Teteglobe will pay to
Buyer the Breakup bee in the manner described above.

11.3.2  Expeose Reimbursement. If (x) Buyer wenminates this Agreement for
any reasom, of (y) Scllers tonminate this Ayreement for any Teason other than pursuant to Section
11,1.2(b), Teleglobe shatl promptly reimburse Buyer, by win tramsfer of imumediately available
US federal funds, for its reasonmble out-of-pocket expenses incurred by 1t 1n connection with this
Agreemeni or the transactions conternplated heceby (the ‘Expense Reimbursement”), provided
however, the Expense Reibursement wiil not excesd the amount equal to $4,000,000 mnus the
portion of the reunbursement of up to $400,000 actually received provided for pursuam to a
letter regarding expenses from Crnst & Young Ino. to TeoX Capital Partners dated Augnat 2,
2002 {the "E& ¥ Expense Letter™) The Expense Reimbursement will be in any event be deemed
reasonable i0 less than an aggregae of $1,500,000 und shall be puid by Teleglobe on the date on
which the Broakup Fee is to be paid er, if no Breakup Fee is to be puid, upon termination of thiy
Agreement; provided that, il the aygyrewate amuount of the Expense Reimbursement exceeds
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51,500,000 {"Expense Cap"), Leleplobe shall not be obligated to reimburse the portion 1o excess
of such amount until Buyer has deliversd to Teleglobe reasonable docomentation supporting
such Expense Rahmbursement,

1t33  Treamment of Breakup Fee and Expense Rermburgernent.  Teleglobe's
uvbligation Lo pay the Breskup Fee and the Expense Reimburnsement pursuant io this Sectdon11.3
shall survive termination of thiy Agreement and Teleglobe shall request the CCAA Court to
provide hat (i) the Breuk-up Fee shall by paxl in priotity o the Administrations Charge, the
CCAA Lender's Charpe and Lhe Direetors' Charge (ul us delined in the inldal order of the CCAA
Courl madc in the CCAA Pruccedings on May 15, 2002, wigcther wilh any other charggeys madc:
by the CCAA Court in the CCAA Troceedings subsequent to May 15, 2002) aud (ii) the Expense
Reimbursemnent shall be paid in pnionty to the Adeumstrative Charge and the Directors' Charge,

ARTICLE XD
SURVIVAL

IXCEPT AS EXPRESSLY SET FORTH IN ARTHCLE VI, THEEE ARE NO
REPRESENTATICMS OR WARRANTIES OF ANY KIND, EXPRESSED OR IMPLIED,
(INCLLDING ANY REPRESERTATIONS OR WARRANTIES AS TQ THE QUALITY OR
FITNESS OF THE PURCHASFEE ASSETS FOR THFEIR INTENDED PURPOSES QR ANY
PARTICULAR PURPOSE) WITH RESPECT 7O SELIERS, THE NEWCDS' ROUITY, THH
CORL BUSINESS, 'IHE PURCHASED ASSELS, THE CONTRACTS OR IHE ASSUMED
LIABILITIES. WITIIOUT LIMITING TiIE GENERALITY OF THE FOREGOING, EXCEPT
AS  EXPRESSLY SET FORTH IN ARTICLE VI, SELLERS MAKE NO
RERESENTATIONS OR WARRANTIES WITH RESPECT TO {a) ANY PROJECTIONS,
ESTIMATES OR BUDGETS DELIVERED TO OR MADE AVAILABLE TO BUYER OF
THE FUTLERE RESULTS OF OPERATIONS, CASH FLOWS OR FINANCIAL CONDITION
[OR ANY COMPONENT OF ANY OF TIIEM) OF TIIE CORE BUSINESS, OR (b) ANY
OTIIEER INFORMATION OR DOCUMENTS MADE AVADABLE TO BUYER OR ITS
REPRESENTATIVES REGARDING SELLERS, THE NEWCOS' EQUITY, THE CORE
BUSINESS, THE PURCHASED ASSETS, THE CONTRACTS OR THE ASSUMED
LIARILITIES, The reprosentations and warranties of the Parties contained in this Arreement (ot
in any cerfificate delivered pursuant hereta} witl expire on the later of (1) the Closing Dawe and
{ir) the first anonversary of the IMA Dale excepl with respect to clauns asserted wilb respect o
such representations and wartanties prior to such expiration in which case they will survive until
the resolution of such claims in accordanee wilh this Articde XTI The covenants of the Parties
conmined in this Agreement will romain operative and in [ull force and effeet withoul any lime
Limitation, except as any such covenanl ¥ hmiled in duralion by the express terms hercoll In the
event that 2 Paity believes that a tepresentation or warranty of another Party bad bezn breached
whem made as of the date of this Agreement or the IMA Date. it shall notify the other Party
within 96 days afler the IMA Date of such hreach (it being understond that the faiture o 5o assert
such claim will noL be a waiver thereof but only will prevenl Buyer [rom excreismng its rights
under the last sentence of this Article XII} (a Breach Notice™), specifying the namre of such
breach 1o reasonable detail, and setting forth its good faith estimate of the loss, bability, damage
or sxpense {"Losses”) incurred by such Party as a result thereof. In the event that a Panty
believes that a covenant of another Party has been breached prior to the Closing, it may promptly
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prior to the Closing, @ive a Breach Nolice, spewlyiug the nalure of such breach o reasonsble
detall. and setiing forth 1ts pood faith estimate of the Losses incurred by such Party as a result
thereof. To the extent that Buyer delivers a Breach Netice prior to the o0t day after the TMA
Date, an amouni equal to the aggregate amount of such esumated Losses (ihe "Disputed
Amonrt™), shall be deposited in the Fscrow Account to be held until the clamm is resolved in
accordance with Section 5.2.5,

ARTICLEXT

MISCELLANTOLY

131 Entive Apreement,  This Agreoment, imcluding the Schedules and bxhibits to this
Agrecement. the Confidentiality Agreernents, the E&Y Hxpenae Letter {and, when exceuted and
delivered, the agreements and instrumernig execuledd and deliversd pursuant to the lerms of thus
Agreemnunl) consiiule the volire agreement of the Partivs with respect to the subject malicr
hercof and thersof and supersede all prior agreements and undertakings, both written and oral,
with respect to the subject matter hereof and thereof.

132 [HNotices. All notices, requests and other communications o any Pary hereunder
will be in writing and will be deemed Lo have been given (1) when dehivered personally to the
recipient, if during business hours on a Business Day, (i) when received by facximile, il
appropriate confirmation of such receipt oceurs during business hours on a Business Day and
otherwise on the next succeeding Business Day, but only so long as a copy thereof 12 also
delvered to the recipient by reputable overmght courer service {charges prepaid). (1il) one
Busincss Dav afler being sent to the recipient by reputable overnight counier service (charges
prepatd), or (iv) forr Business Days afler beiny mailed lo the recipicnt by certified or registored
mail, remra receipt requesled and postapge prepuid Al polices, reguests and  other
cornumunicatons to any Party hereunder will be given

1f o auy Seller {or Teleglobe), to:

¢ Teleglobe Inc

11495 Commeres Park Drive
Reston, Virginia 20191

Alention:  Chicl Exceubive OfTiver
[acsimile: {703) 755-26i4)

with copics to:

brmsi & Youny Ine,

brost £ Young Tower

Toronto — Dominion Centre

222 Bay Street, PO Box 251
Toronto, Ontario M3K 117
Anentionr Benjamin ). Babcock
Facsimile: (416) 943-3300
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and to:

and to-

Jomes, Day, Reavis & Poguc

2727 North Harwood Street

Dallas, Texas 75201

Facsimile (214) 969-5100
Algntiom:  Michael Weinberg, Esy.

Ogilvy Renault

200 Koy Strovt West

Suite 1100

Menil! Lynch Canada Tower
Toaronto, Ontario MSH 3T4
Facsimile: (416)977-5239
Atteation:  Derrick C. Tay, Esq,

it io Buyer to.

or such other address or facsimile namber as such Party mny hereafter specify for sach purpose

TLGB Acquisalion L1C
¢'o Cerberus Capital Management T P
45h Park Avonoc
New Yaork, Mew York 10022
Pacsimile: 212) 891.154)
Aticnitiom,  Soth Placuy

1 emard Tessler

with a copy to:

Schulie Roth & Zabel LLP

91% Tmrd Avenue

New York, New York 10022
Faesimile: (212) 5Y3-59355
Attention® Swart D Freedman, Hsq.

TenX Capital Partners

One Park Avenue, 18% Floor

New York, New York 10016
Facsimile: (212) 6163159
Attention: Creorpe K. Kolkindes, 17

by notice to the other Parties.
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133  Awmendments and Waivers.

o 1331 Wiiting Required. Any provision of this Agreement may be amended
or waived if, and only if, such amendment or warver is i writing and signed, in the case of an

amendment, by the Key Sellers and Buyer or in the case of a waiver. by the party against whom
the walver 15 to be effective.

1332  Nolmplied Waiver. No fallure or delay by any Party in cxercising any
right, power or privilege hereunder will operate as a waiver thereof nor will any single or parnat
exercise thereof preclude any other or firther exercise thereof or the excresse of any other nght,
power or privilege.

134 Expenses. Except as otherwise provided in thus Apreement or the H& ¥ bxpensce
Letter, all costs and expenses wncwred in connection with tus Agreement will be paid by the
parly incurriog such cost or expense. Al [ling fees ussocialed with Congents of Governmentat
Lnsities necessary to consummate the Transfers and other tramsactions countemplated hereby
{inchiding those associated with any filings under the Compelitron Aet, the Investment Curude
dr1, any HAR Fitings ¢r fees associawed with transter or re-isaue of the Telecommunications
Opurating  Authoritivs, Submmaring Cable Landing Licenses or the Radio Communications
Licanses) or any other Permits will be treawd as a Buginess Expensc pumsuant o the Tterim
Management Agreerosnt and the UK lpderim Mawaporment Agreemont, provided that iC the
Intermm Management Agreement is termnatad 10 accordance with tfs terms, such fees that were
acciued but not paid piior te such termination will be paid by Teleplobe. All sales, usc, trangfir,
goods and services, land transter, stamp or similar Taxes inposed by any Governmental Enlity,
and all recovding, filing, notarial or sinular fees incmired, . connection with the transactions
contempiated by thiv Agreement (collectively, "Transfer Taxes") will be borne solely by Sellers:
provided, however, that Ssllers will nol bear responsibility for Trangfer Taxes that consist of
Goods mnd Services Tax under Part IX of the Excise Fax Acf (Canada) and Quebec Sales Tax
under the Quebee Sidex Tax Acr with respect to the transter of Purchased Assets which are
subject to such Taxes to Buver, uts Affiliate or a Newco, as the case may be, unless Buycr. such
Affilizte o such Neweo s, prior to the time of Closing, registered under the Exeise Tax Aci
(Canada) and the Cwebec Sales Tax Act and bas supplied Sellers with evidence of such
ruristrations ut teast three Business Days prior to Closmg. Sellers shall cooperate with Buyer, its
Affiliates and Newcos and timely provide all information necessary to obtain such rogisieations.
The Sellers shall, at their own expense and with the cooperation of Buyer, prepare und tmely Rle
all required Tax Rewums related to the Transfer Taxes. Dor greater certainly, Buver will
cogperate, and will cause its Affiliates and the Newcos gnd Aequired Entities (o cooperale. with
the Sellers with respect to the filing of any elections available under the welevant legistation
which will reduce or eluminate any Transfer Taxes. Selfers will provide zssorances reasonably
satisfactory to Buyer that Sellers have paid, on ar before the dete such paymernis are required by
the relevant legislanon, all Goeds and Services Tax owing under the Excise Yax Acr (Canada)
and al) Quebec Sales Tax owing under the Quedec Sales Tuc Act. Where a Seller pays vn behall
of Newco or Buyer any Tronster Taxes payable by Newco or Buver pursuant ta the relevant tax
legislation, Selier shall, on behalf of Newco or Buyer, as the case may be. and az soon as
practicable, tile a request or claim for any refund or credit of Transfer Taxes 1o whick Neweo or
Buycr, a» Lhe case may be. s entided and Newco shall cooperate with the Seller 1o allow the
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Seller 1o clamm such refund or credit on behalf of Newco or Buyer. Newco and Buyer will remit
to the Seller the amount of such retund or credit, and any interest pavable to Newco or Buyer
thereon, on the date on which 1t is received by Newco or Buyer. It the refund or credit {and
interest thereon)} received by Newco is reduced in respect of taxes otherwise payable or
remittable for which Newce or Buyer 15 liable pursnant to this Agreement, the amount to be paid
by Newco or Buyer 1o the Seller shall be increased so that the Seller receives the firll amount of
the refbnd or credit (and interest thereon) calculated as if there had been no such reduction:
provided, however, that if Newco or Buyer i3 contesting such reduction, Newco or Huyer shall
pay such amount when such contest is resolved,

135  Successors and Assigng  I'he Other hellers and UK Adminisimatars are Lhird party
benzficiaries of Secrion 3.2 of this Agrecment. The provisions of this Agreemont will be binding
upem and inure to the benefit of the l'arties and their respective successers and penuitéed assigns.
RBuyer may not Transter o1 delegate any of its rights or obligntions under this Agreement to any
Person without the prior written consent of Teleglobe; provided thal Buver may, wilthoul the
consent of Teleglobe or aoy other Sellar, assign all or any portion of its righls and obligations
hereunder, i whole or in part, to any one or more of its Affiliates; provided further that no such
ussignment shall rehieve Bayer of it obligations hereunder.  ¥obwithstanding anything to the
contrary contained in this Aprcement, cxeepl as sot forth I twe At sentence of this Section
13.5, nothing in this Agreement. expressed or implied, 18 ntended to confer ou any Person other
than the Partics or their respeetive successors and permitied assipos, any vights, remedies
obligations or liabilities under or by reason of thie Agreetnent.

13.6  Centain References aurd Interpretive Mallers.

13.61 Cenain References. Unless the conteat otherwise royuires, (o) all
references in this Agreewient 1o Sections, Articles. Exhibits or Schedules are to Sections,
Articles, Dxhibits or Schedules of or to this Agreement, (b)) cach term defined m this Agresment
has the mearning ascribed to it, (¢) words in the singular mclude the plural and v1ce versa, (d) all
references to “5" or dollar amounts are to law iy currency of the Lnited States of America and all
references to "A$" are to the lawful curreney of the Comamonwealth of Australia, (@) vodefined
words znd abbreviations which have well known technical or trade meanmings, or meanings which
are derived by Sellers' commen internal terms of seference, are used hercin in accordance with
such recognized meaungs, (f) the veib "will" will have a mandalory vonnvlation, mdicating the
Particy' rospeetive obligutions to cach other and its connotation will be identical to the word
"ghall", {g} the word "including” will mean "including without limitation”, and (k) all accounting
calculations and determinations made pursvant 1o this Agreement will, except do the extont
otherwise specificd i this Apreoment and the Schedules hereto, be made in accordance with
United Siates gencrally accepted accouniing prnciples applied on a basis consistent with prior
periods and, to the extent congisient with Lniled States generally accepted accounting principles,
with Lhe noonal sceounung practices and policies of Sellers. All certiticates delivered hereunder
shall be deerned to conshtuie representations and warranties of the Party or Parliey vr behall of
which such cemification is made.

13.6.2 Titles and 1lendines. Titles and headings to Seclions and Arlicles in
this Agreement are inserted fo1 convenience of 1eference only, and are not inteeded Lo be a part
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of or to affect the meaning or mmerpretation of ths Agrecment. No provision of this Agreement
will be nterpreted e favar of, or against. any of the Patied by reason of the extent by which any
swch Party or s counsyl parhicipated i the drafling theroo! or by reason ol the extenl e which
any such provision is meonsistent with any prior draft kereof or thereof.

13.63 Thinl Parly Riuhis.  Exeept as sel lorth u the firdd senilence of
Section 13.5 the opetalion of the Comracts (Rights of Third Parties) Act 1999 Is hereby
exeluded,

137 Govamning Law This Agreenient will be construed i1 accordance with and
governed by the imernal subslanlive law of Ontario regardless of the laws that nught otherwise
gorern wawder principles of conflicl of laws applicable thereto. This Apreement is subject to any
order yr act of umy of the Bunkmuptey Courls applicable bereto, ncluding without limitation ihe
Bidding Procediees Orders.

13.8 Resarved.

139 Knowledpe. For pieposes of tlus Agreement, references to "Knowledge” of
Sellers means (1) the actnal knowledge of any of the officats and durectors listed on Schedule
13.9, and (ii} except for the purposes of Scction9.4.8(if), the actual knowledge such Persons
would have afier reasonably prudent 1nquiry based on standirds ot dihgence and reasonableness
as would be employed by comparably sttusicd persons tsking nto avcount the nanwe and size of
the transaction coniemplated hereby. For purposes of this Agreament, vefercuces to
"Knowledge” of Buver means {1 the actual knowledge of any of the officers and diectors of
Buyer, and (it} the actual knowledge such Persons would bave after reasopably prudent wqury
based on dandards of diligence and tcasonableness as would be cmployed by comparably
situsted persons taking mito account the namre and size of the transaction conremplated hereby.

1310 Cousent to Jurisdicion, Fxcept as provided below, the Banlouptey Courts will
have concuwrent junsdichion over any disputc ansing out af or it commection with transachons
contetnplated by thizs Agreement.  IF any dispule ariking out of ar in commeetion willh the
transactions coatemplated by this Agreement exclusively wvolves the Newcos' Iiquity owned by
Teleglobe or Teleglobe Capada Limited Pertnership or the Purchased Assets owned by or
Assumed Liabilities of Teleglobe or Telegiobe Canada Limited IParmerslup or the Newcos
owned by Teleglobe or Teleglobe Canuda Limived Purmershup, then the CCAA Court wall have
exclosive jurisdiclion aver any such dispute. If any dispute ariving out of or in cormeacbion with
the wansactions canternplated by this Agreement exclusively involves the Neweos' Eyuily owned
by Teleglobe USA or Teleglobe Cormnmunications Corporation or the Purchased Asscls owned by
or Assumed Lisbilities of Teleglobe USA or Telegiobe Communications Corporation ot the
Newcos owned by Teleglobs LSA or Teleglobe Conununicadous Corporation, then the US
Bankruptey Count will have exclusive jurisdietion over any such dispute,  [f apy dispute anising
out of or in commection with the wansactions comternplawed by this Apreement exclusively
mvolves the Neweos' Equity owned by UK Sellers or the Purchased Assets owned by or
Assnmed Liabilities of UK Sellers or the Newcos owned by UK Sellers, then the UK Bankruptcy
Court will have exclusive jurisdiction over any such dispute. The parties hereto consent to the
jurisdiction of cuch ol the Bankruptey Courts (and of the respective appropriate sppellate courts
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therefrom) wa any such dispute and nTevacably waive, 1o the fullest extent penuutted by law, any
objection that they mav now or hereufler have to the laying of the venue of any such dispore
any Bankruptey Cowrt or that any such dispute brought in a Bamioupicy Court has been brought
m an inconveniend fomom.  Process may by served on any purty Lhereto anywhere in the world,
wheiher wilhin ur without the jurisdiction of the Bavkruptey Courts, Without limitng the
foregoing, the Parties agree thal service of process om such Party may be made upon the

designated Person at the address provided in Seetion 13.2 and will be doemed o be effechive
service of process oo such Purty.

13.]] Transmission by Facsimile. The Parnes agree that this Agreement may be
tranzmitted by facsumie or such sumilar device and thar the reproduction of signatares by
facsimile or such similar device will be meated as binding as 1f ougmnals and each Party

undertakes ta provide cach and every other Party with a copy of the Agresraent beanng origingl
signatures forthwith upon demand.

13.12 Sevembilitv. I any provision of lhis Agreement is determined by a
Govemmental Entity to he wvalid, void or vnenforceable, the remainder of the provisions of Lhis
Agreement will Temain o tull force and effect and will in no way be affected, impaired or
invalidated. The wivalid, void or unenforceable provisiona will be rewrilicn o give cifiet Lo the
irvent thereof to the greatest extent permutted by applicable law,

13.13 Counterparts; Effectivensss. This Agreement may be signed m any number of
counielpants, each of which will be an original. with the same effect as if the signatures thereto
and to this Agreement wers upen the same instrument. This Agresment will hevame effective
when each Party will have recerved connterparts hereof signed by each other Party.

153.14 Restrictive Legends. Any certificaics ropresenting the Newcos' hguity or equily

of” Acgquired Frtities delivered by Teleglobe will be mmprinted with a legend mubstantially in the
folluwing ot gnother appropriate torm:

The secunties represented by this certificate have not been
regisiered wouler the Sceeurities Act of 1933, uy amended.

[TIIE REMAINDER OF THLS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHREREOQF, the Parhes have caused ths Apreement o be duly
exceured by their respecave authotized officers ag of the day and year first above writlen.

BUYER:

TLGB ACQUISITION LLC

By: CERBERUS PARTNERS, L.I’.,
ily Mupaymine Member

By- CERBERIUS ASSOCTATFS, T.1.C,,
s Getteral Parboer

By: /s/ Lenard Tessler
Name: TLenand Tessler
1ta: Authorized Signatory

|

KEY SELLERS:
TELEGLOBE INC,
By: !/ Iohn 8, Brungge

MName: John 5 Brunette
Title: Clhief Fxecutive Officer

TELECLOBEVUSA INC.

By: /s/Jobn 3. Brunefte
Name, John 5. Bronere
Tiths: Execulive Vice President
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TELEGLOBE CANADA LIMITED
PARTNERSHIP

By: Teleglobe Inc., its general pattner

Dy: s/ John S. Brunetie
Name: John S. Brunetie
Title: Chief Executive Officer

TELEGLOBE COMMUNICATIONS
CORPORATION

By. ¢s/ John 8§ Drupette
Name: John S. Brunetoe
Title: Executrive Vice President

OPTEL TELECOMMUNICATIONS, INC.

By: /¢/ John 8. Brunchs
Nazme: John 8. Brunette
Title. President
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Exhibit A
Core Business Description

‘The "Core Buginesg” shalt mean that portion of the wlccommunications busirness of Scllors
relatmg to:

(1) inlernationu] voice servioes where a vostommer's access/interconneciion point to Sellers'
teleconsmunications network is located at one of the POPs or collocabion sites listed on Schedule
6.4.1 (Owned Real Property) or Schudule 1 G, (Leased Real Property) (or in the event that any
sich POP. golloeution site or lease is not trunsferred to Buver, such other replacement POP,
collocanon site or leased location as is reasonably acceptable to Buyer), including Lut not limited
to Toll Free, Home Country Durect, Operator Services, EMS/SMS, ISDN and VoIP;

fu) International data services where such services connect to Sellers’ relecommunications
network at a site listod on Schedule 6.4.1 (Owned Real Propetty) or Schedule 118 (Leased Real
Property} {or in the event that any such POP, collocaton site or leuse 15 not transferred to Buyer,
such other replacement POP, collocation site or keased location as is renzonably aceeptable to
Buyer), incheding but not limited to, Internet Connectivity, Private Line, ATM, Frame, Ethemet,
and Broadcast: and

(iif) mobile Global Roarning services pursnant o the Juimt Venlure Agreement wilh Comfone
AG,
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RAMIS ACCOUNTS RECEIVABLE - (c) DSG, Inc.

ARQL1Z-A
10/08/2003 RECEIPFTS DETAIL REPORT .
12:07:47 SORTED BY TRANSACTION DATE, CD No., FEE CONTROL No.
) TRANSACTION

O No. CD DATE FEE CONTROL No. FRN PAYER NAME DATE
743675 9/25/03 0309268835705010 0009480302 Teleglobe America Inc. 9/25/03
Seq: 1 call sign: FCC Code 1: FCC Code 2: Tin Number:

PTC: 0376 qry: 40026 Applied Amt: 10927242
Applicant Name: TELEGLOBE AMERICA INC
Address: 11495 COMMERCE PARK DRIVE
743675 9/25/03 0309268835706003 0009480302 Teleglobe America Inc. 9/25/03
Seq: 1 call sign: FCC Code 1: i Code 2: Tin Mumber:

PTC: 0372 qQry: 11135386 Applied Amt: 22159.42
App'l'icam: Name: TELEGLOBE USA INC
Address: 11495 COMMERCE PARK DRIVE

Total: $131,431.84

PAGE 1
10/08/2003
12:07:47

$109,272.42

$22,159.42
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